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CHAIN STORES 


A Pennsylvania statute provides in effect that all the 
stockholders of a corporation-owned drug store must be 
licensed pharmacists. The United States Supreme Court 
holds this statute to be unconstitutional. (Liggett Com- 


pany v. Baldridge et al. See digest under Pennsylvania 
at page 322 in this number of THE CorPorATION JOURNAL. 


AMERICAN OWNERSHIP OF BRITISH 
COMPANIES 


The daily press announces that shares in the British Ford 
Company will be allocated to small British applicants and 
it is intimated that the passing of certain English com- 
panies to American ownership is resented and that steps 
may be taken to stop it. Constitutional restrictions will not, 
of course, stand in the way, in the American sense, but one 
wonders how it is going to be possible to limit the right of 
ownership effectually arid in a manner incapable of any 
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The Corporation Journal 


Illuminating the Activities 
of Congress 


HAT you may be better informed, and in- 
formed in a more orderly way than the 
press dispatches make possible, of all that 
Congress does or proposes to do in regard to 
any particular subject in which you are partic- 
ularly interested, is the purpose of the Con- 


gressional Legislative Service. 


The Congressional Legislative Service was estab- 
lished by The Corporation Trust Company in 1910. 
You should be familiar with its purposes, methods 
and cost, whether you feel the need of it at present 
or not. Write today, without cost or obligation. 
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to provide, in systematic and convenient form, brief digests of significant 
current decisions of the courts, and the more important regulations, 
rulings or opinions of official bodies, which have a bearing on the 
organization, maintenance, conduct, regulation, or taxation of business 
corporations. It will be mailed regularly, postpaid and without 
charge, to lawyers, accountants, corporation officials, and others 
interested in corporation matters, upon written request to any of 
the company’s offices (see next page). 


When it is desired to ome the Journal in a permanent file, a 
special ring binder will be furnished at cost ($2) and thereafter Seiees 
mailing, each copy will be punched to fit the binder. 
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Having offices and representatives in 
every state and territory of the United 
States and every province of Canada 
and a large, trained organization at 
Washington, this company 


—furnishes attorneys with com- 
plete, up to date information and 


oars for drafting all papers 
lor incorporation or qualification 
in any jurisdiction; 


—tiles for attorneys all papecs, 
holds incorporators’ mectings, 
and performs all other steps ne- 
cessary for incorporation or qual- . 
ification in any jurisdiction; 


Being incorporated under the Bankin 
Law of New York, and its affiliated 
company incorporated under the Trust 
Company Law of New Jersey, the 
combined assets always approximating 
a million dollars, this company — 


— acts as Transfer or Co-Transfer 
Agent or Registrar for the securities of 
corporations; 


—acts as Trustee, Custodian of Securi- 
ties, Escrow Depositary, or Depositary 
for Reorganization Committees; 


—compiles and issues :— 


The Stock Transfer Guide and Service 


The Corporation Tax Service, State and Local 


The Congressional Legislative Service 
The Supreme Court Service 


—and through its subsidiary, Commerce Clearing House Inc., Loose 


Leaf Service Division of the Corporation Trust Compa: 


— furnishes, under attorney's 
direction, the statutory office ot 
agent required for either domes- 
tie or foreign corporation in any: 
jurisdiction; 


— keeps counsel informed of alf 
state ne Se > ore cet oe 
ports to be filed by his client 
corporation in the state of incor- 
poration and any states in which 
it may qualify as a foreign 


ny, issues:— 


Standard Federal Tax Service 


U. S. Board of Tax Appeals and Federal Courts Service 


State Inheritance Tax Service 
Public Utilities and Carriers Service 
Federal Trade Regulation Service 
Legal Periodical Digest 
Business Laws of the World 
Business Laws—United States Unit 
Banking and Trust Company Service 
Illustrative Story Case Business Law 
Stocks and Bonds Law Service 
Federal Reserve Act Service 
Rewrite Federal Tax Service 
Rewrite and Illustrative Case Federal Tax Service 
New York Tax Service 
The National Income Tax Magazine 





QUALIFICATION OF 
STOCKHOLDERS 


A principal characteristic or out- 
standing advantage of the corporate 
form of doing business or holding 
title to property, is the free and un- 
trammelled right of the stockholder 
to transfer his ownership. It is in 


direct contrast with the partner’s in- 
ability to sell his interest except to a 
person acceptable to the remaining 
partners—the delectus personarum 
principle of partnership law. 


The transfer of corporate stock 
is ordinarily so free from all restric- 
tion, that it may be said that “shares 
do not care who own them.” This 
is what the commercial world ap- 
pears to desire—in short the stock 
should be negotiable. An exactly 
contrary movement is set into mo- 
tion when qualifications are placed 
upon stockholders. One phase of 
qualification of stockholders or of 
ownership is found in closely held 
corporations where provision is 


made that sale of stock of an out- 
going stockholder shall be made to 
remaining stockholders or to direct- 
ors. This limitation when upheld 
by the courts has taken the form of 
an option according to which offer 
must be made within a certain stated 
time to such remaining stockholders 
or directors at a price to be ascer- 
tained by book value or some form 
of appraisal before disposition can 
be made elsewhere. When this is 
made known and agreed to by all by 
insertion of the provision relating 
thereto in the certificate of incorpo- 
ration, in the by-laws, and on the 
stock certificates, etc., the courts 
have said that it constituted a legal 
contract. With respect to its being 
a limitation on constitutional rights 
of property, the courts have said it 
is a regulation only and does not 
prevent the owner from disposing 
of his property, except to a reason- 
able degree. 


DOMESTIC CORPORATIONS 


Arizona. 


Rights of dissenting minority stockholders in event of consolida- 


tion or merger of corporations. 


A consolidation or merger of 


several corporations was effected by the transfer of the respective assets 
(and assumption of liabilities) of three companies to a fourth, stock in 
the fourth corporation (its capital stock being increased for the pur- 
pose) being given in exchange. The present action is by dissenting 
minority stockholders of one of the absorbed companies asking that the 
merger be set aside and the assets of their company reconveyed to it, 
or in lieu thereof that they be awarded the value of their shares at the 
time of the merger. Plaintiffs are two women, inexperienced in busi- 
ness affairs, and a minor, by his guardian. After all of the various 
merger steps had been taken, including a bond issue (with notice to pur- 
chasers of the fact of dissent), plaintiffs exchanged their own stock for 
the new, two of them attended a stockholders meeting at which one of 
these was elected a director and this one later attended a directors 
meeting. The action was brought subsequently. The Supreme Court 
of Arizona first says, that as there is no Arizona statute authorizing 
the consolidation or merger of two or more corporations into one and as 
there was no provision in the charter of the company of which the plain- 
tiffs were stockholders giving that right, “what was done was without 
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sanction of law.” The court, affirming the judgment below for the 
minor (value of his original shares, plus interest), is of the opinion that 
on no theory of law can the merger be held as binding on him since his 
guardian had no authority to make the exchange on his behalf without 
an order of court and no such order was had nor was there subsequent 
confirmation. Reversing the judgment against the two women plaintiffs 
the court finds for them and directs the trial court to enter judgment 
in their favor for the value of their old shares with interest from the 
date of the transfer to the new company of the old company’s assets. 
The court, reciting that the two women supposed that the action of the 
majority was binding on them—hence their acts subsequent, as stated 
above, indicating assent and acquiescence, and stating that the majority 
stockholders of their company were also majority stockholders of the 
other two absorbed companies and were the sole stockholders of the 
absorbing fourth, and so were in contemplation of law both the seller 
and purchaser, emphasizes the fiduciary relationship, in such a case, of 
the majority stockholders to the dissenting minority. “As trustees of 
the minority stockholders, they owed it to such stockholders to disclose, 
not only all the facts, but to inform them, especially in view of their 
being women without business experience or familiarity with corporate 
law, of their legal rights. A claim of ratification by the cestuis qui 
trustent, here based on the mere fact that they accepted the preferred 
stock in the consolidated company, is not founded in justice, and we 
believe has no support in law.” Garrett et al. vs. Reid-Cashion Land & 
Cattle Co., et al., 270 P. 1044. Cornick & Crable, of Prescott, for ap- 
pellants and cross-appellee. Baker & Whitney, of Phoenix, for ap- 
pellees and cross-appellant. 


California. 


Liability of stockholders to creditors of insolvent corporation in 
certain cases. The California Corporate Securities (Blue Sky) Act 
authorizes the commissioner to grant a permit for stock to be issued “for 
such considerations and upon such terms and conditions as the commis- 
sioner may in said permit provide.” The Supreme Court of California, 
in the instant case, first enunciates the general rule (14 Corpus Juris 
100) that existing creditors at the time stock is issued for less than its 
par value in money or in property, labor, or services cannot complain 
of such a transaction or compel stockholders to pay full par value of 
such stock so issued to them, contrary to their agreement with the cor- 
poration. The court then says that when, as here, the commissioner 
grants his permit to issue stock at less than par on the condition that in 
case of insolvency those stockholders who acquire their stock below par 
assume an obligation to become responsible for the debts of the cor- 
poration to the extent of the difference between the par value of the 
stock purchased and the price which they paid, the commissioner is act- 
ing within the express powers granted to him, and that the provision in 
the permit is a binding obligation on the stockholders, and that such 
obligation runs to creditors existing at the time the stock was acquired. 
Clark vs. Tompkins et al., 270 P. 946. Theodore J. Savage, of San 
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Francisco, for appellants. Samuel D. Hamburg, of San Francisco, for 
respondent. 


Trade-marks, trade-names, and unfair competition. The basic 
question here presented is one of trade-mark infringemc Wor years 
the plaintiff has prepared and sold refined mineral oil under the regis- 
tered coined name “Nuyjot,” for use in the treatment of constipation. 
Recently a laxative, “Nuyot treated Fics,” processed, packed, and la- 
beled by the defendant, appeared on the market. The defendant buys 
Nujol in the open market and processes figs therewith the result being 
approximately 98.78 per cent of figs, and 1.22 per cent of Nujol. The 
carton container of defendant’s product is in size and shape practically 
the same as that used by plaintiff for Nujol. The word is prominently 
displayed on defendant’s carton and in certain of its uses thus, appears 
in the same place and in the same size type as on plaintiff’s cartons. 
The United States District Court, District of Delaware, finding for 
plaintiff, says that the word “Nujol” is not to be used as a part of the 
name or otherwise to indicate defendant’s goods, that it may be used 
collaterally to disclose that “Nujol” is a constituent of its product (the 
amount of percentage of “Nujol” to be stated), but that such word is 
not to be used elsewhere on defendant’s carton than on the back thereof, 
and decrees accordingly. Standard Oil Co. vs. California Peach & Fig 
Growers, Inc., 28 F. (2d) 283. Edward S. Rogers, of New York 
City, and William G. Mahaffy, of Wilmington, Del., for plaintiff. 
A. W. Boyken (of Miller & Boyken), of San Francisco, Cal., and 
James I. Boyce, of Wilmington, Del., for defendant. 


New Jersey. 


Continuance of statutory receiver over objection of minority 
stockholders. On application of a creditor, alleging insolvency of 
the debtor corporation, a statutory receiver was appointed by the court, 
the corporation having admitted insolvency. A short time thereafter, 
after notice to stockholders and creditors, application was made for the 
continuance of the receivership. Objection was made by a group of 
minority stockholders. The court made an order to continue the re- 
ceiver and thereafter, on his report, the court directed the sale of the 
corporate property. On appeal by the stockholders the Court of Errors 
and Appeals of New Jersey affirms the orders under review, saying, in 
regard to the continuance of the receivership: “But the appointment 
of a receiver is a judicial act, and the right to name him belongs to the 
court. Where, as here, a statutory receiver has been properly appointed 
by the court, such receiver, after hearing upon an order to show cause 
why he should not be continued, may be continued by the court in the 
absence of evidence that he is incompetent or unfit by reason of par- 
tiality or interest, and when the only objection is that of stockholders 
that a receiver of their own selection should be named.” Eelman vs. 
Johnson Products Co., Inc., et al., 143 A. 326. J. Glenn Anderson and 
Frank E. Bradner, both of Newark, for appellants. William Harris, 
of Newark, for respondent. 
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New York. 


Appraisal and purchase of stock of shareholder objecting to 
proposed sale of his corporation’s assets that is not effected. Sec- 
tion 20 of the New York Stock Corporation Law authorizes a corpora- 
tion with the consent of two-thirds of its stockholders to sell its assets. 
Section 21 of the same law provides that a stockholder objecting to 
such sale may make application to the Supreme Court for the appoint- 
ment of appraisers to value his stock to the end that payment to him 
for his stock at the appraised value shall be made. The Supreme Court, 
Special Term, Onondaga County, denies an application for the appoint- 
ment of appraisers by a stockholder dissenting to a proposition looking 
to the consolidation of two corporations by the organization of a third 
to which the assets of the two would be transferred for proportionate 
parts of its share stock. The contract provided that in the event the 
owners of more than 5 per cent of the preferred stock of one of the 
companies objected to the proposed sale and proceeded under § 21 to 
have their stock appraised the agreement might be canceled by either 
party. There was such objection and proceedings were initiated for 
appraisal; thereupon the contract was rescinded and there was no sale. 
The court holds that Sections 20 and 21 of the Stock Corporation Law 
must be read together and that if there is no sale a dissenting stock- 
holder has no right to receive payment for his stock. In re O’Hara, 231 
N. Y. Supp. 60. George W. O’Brien, of Syracuse, for petitioner. 
Thomas W. Dixon, of Syracuse, for respondent. 


Nonqualified foreign corporations as intermediary assignees. An 
action by an assignee to recover on a subscription agreement made by 
the defendant to a syndicate. It is not essential to go into the merits. 
One of the affirmative defenses contained in the amended answer is 
that two foreign corporations, being in the chain of title by assignments 
to the plaintiff, the latter as assignee cannot maintain the action since 
neither of the corporations had obtained a certificate of authority to do 
business in New York though both were doing business there. The 
Supreme Court, Appellate Division, First Department, says “The de- 
fense is invalid for the reason that the suit is upon the subscription 
agreement made between the subscribers to the syndicate and the syn- 
dicate managers, and, therefore, whether the [two corporations] were 
authorized to do business in this state or not is immaterial as a de- 
fense.” Houston vs. Coombs, 231 N. Y. Sup. 176. Ferris, Shepard, 
Joyce & McCoy, of New York (Woolsey A. Shepard, of New York, 
of counsel), for plaintiff-appellant. David A. Buckley, Jr., of Wash- 


ington, D. C. (Dean Hill Stanley, of Washington, D. C., of counsel), 
for respondent. 


Ontario, Canada. 


Right of action by minority stockholders to redress grievances. 
Certain directors of a corporation, then in liquidation it having pre- 
viously become a party to a merger proceeding, constituting a majority 

,of the board, adopted by-laws, over objection, providing for the pay- 
ment to them of remuneration for past services. At a special meeting 
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of the stockholders the action of the directors was ratified and payment 
of the voted remuneration was subsequently made. Action is on behalf 
of the corporation by minority stockholders for restitution. The On- 
tario Supreme Court finds that the adoption of the by-laws “was not an 
honest exercise of the powers of directors” and that there was no proper 
ratification by the stockholders since in the call for the meeting the 
specific purpose thereof was not stated as provided by the by-laws, and 
further since the meeting failed of the majority quorum prescribed by 
by-law because of the withdrawal of several objecting stockholders after 
the meeting was called to order but before the vote was taken, because 
of the voting of proxies procured without notice to the grantor stock- 
holders of the definite purpose for which the proxies were to be voted, 
and because certain trustees and executors voted trust and estate stock 
without the connivance of the other trustees and executors of the same 
trust and estate, respectively The stockholders meeting was held to be 
a nullity. The court, after stating that the most formidable defense 
is that the plaintiffs have no status to maintain the action, holds that 
they have the right under the circumstances of the case since the sub- 
ject matter is not one of internal economy over which the directors have 
absolute control, or a mere irregularity curable by resolution or other 
action, but is one in which, quoting from Burland vs. Earle [1902], 
A. C., at p. 93, “the majority are endeavoring directly or indirectly to 
appropriate to themselves money, property, or advantages which belong 
to the company, or in which the other shareholders are entitled to par- 
ticipate.” Lumbers vs. Fretz [1928], Dominion Law Reports, 269. 
D. L. McCarthy, K. C., and L. Duncan, for plaintiffs. R. S. Robert- 
son, K. C., and A. L. Fleming, for defendants 


Oregon. 


Re forfeiture of charter for failure to elect directors and com- 
mence business or for ceasing to carry on business; revocation of 
charter by Governor and subsequent reinstatement. The Oregon 
statutes provide that a corporation “shall thenceforth be divested of its 
corporate powers” if it does not elect directors and commence its busi- 
_ hess within one year from the time of filing its articles of incorporation, 

or if, after commencing business it shall cease to do business for a 
period of six months; and that the Governor shall proclaim a corpora- 
tion dissolved and its articles revoked and repealed in event it fails for 
a period of two years to file annual reports and pay its license fees. In 
an action to quiet title the- Supreme Court of Oregon holds, in connec- 
tion with the first provision outlined above, that the delinquencies do 
not operate automatically and that a decree of a court should pronounce 
the forfeiture; and, relative to the second provision, that though on 
proclamation by the Governor a company ceases to be a de jure cor- 
poration and does not resume such status until duly reinstated by him 
(after payment of arrears, etc., as provided by statute), nevertheless it 
continues in existence (for five years) for winding up purposes, and 
during the period of revocation, though it is powerless to transact any 
new business, it possesses capacity to serve as a repository of title to 
real estate and as obligor of a debt, and if and when revived, as in 
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the instant case, a particular piece of real estate acquired by it after 
having failed to elect directors and to transact any business for more 
than a year after filing its articles of incorporation, but before its char- 
ter was declared forfeited by the Governor, remains as one of its assets 
though the deed to it of the property in question had not been recorded 
until after revocation and though after revocation and before rein- 
statement a third party in actions against the transferors of the property 
to the corporation in which he had procured the attachment of the prop- 
erty had recovered judgments, each judgment ordering the sale of the 
attached realty. Deschutes Co. vs. Lara et al., 270 P. 913. Ross Farn- 
ham, of Bend, for appellant. Jay H. Upton, of Bend, for respondent. 


Pennsylvania. 


Ownership of a pharmacy or drug store by a corporation; chain 
stores. In The Corporation Journal of February, 1928, at page 
110, we reported the decision of a United States District Court holding 
constitutional the act of May 13, 1927, of the Pennsylvania legislature 
prohibiting the ownership of any pharmacy or drug store by any other 
than a licensed pharmacist, and providing that in the case of a cor- 
poration all the stockholders thereof shall be licensed pharmacists, with 
a saving of the rights of those lawfully engaged in the business at the 
time of the enactment to continue to own, etc., and subjecting those 
violating its provisions to a cumulative fine prohibitive in effect. The 
statute was held constitutional on the ground that there was a substan- 
tial relation to the public interest in the ownership of a drug store 
where prescriptions were compounded. The United States Supreme 
Court (November 19, 1928) reverses the judgment and holds the act 
unconstitutional as in contravention of the due process clause of the 
14th Amendment since “It deals in terms only with ownership. It 
plainly forbids the exercise of an ordinary property right and, on its 
face, denies what the Constitution guarantees” and since “In the light of 
the various requirements of the Pennsylvania statutes [no one but a reg- 
istered pharmacist lawfully may have charge of a drug store, every drug 
store must be registered and this can be done only where the manage- 
ment is in a registered pharmacist, etc.], it is made clear, if it were 
otherwise doubtful, that mere stock ownership in a corporation, owning 
and operating a drug store, can have no real or substantial relation 
to the public health ; and that the act in question creates an unreasonable 
and unnecessary restriction upon private business” Saying that it is a 
matter of public notoriety that chain drug stores in great numbers, 
owned and operated by corporations, are to be found throughout the 
country and that, in the nature of things stock in such corporations 
must to a large extent be held and owned by persons who are not regis- 
tered pharmacists, the court continues: “If detriment to the public health 
has resulted or is threatened, some evidence of it ought to be forth- 
coming. None has been produced, and, so far as we are informed, 
either by the record or outside of it, none exists.” Louis K. Liggett 


Company vs. T. J. Baldridge, et al. U.S. Supreme Court (not yet offi- 
Cially: reported). 
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Corporate seal. The Supreme Court of Tennessee after reciting 
that while the use of private seals on written contracts has been gener- 
ally abolished by statute in Tennessee, seals of corporations are expressly 
excepted, says “The rule in this jurisdiction has been stated thus: “The 
seal of a corporation to an instrument constitutes prima facie evidence 
that it was placed there by the proper authority, and that the instru- 
ment is the act of the corporation.’ Levering & Carncross vs. Mayor, 
26 Tenn. (7 Humph.) 553.” The court says that such is the general 
rule. Cockrum Lumber Co. vs. Sterchi et al., 9 S. W. (2d) 704. W.R. 
Henderson, of Knoxville, for complainant. J. Bailey Wray, of Knox- 
ville, for Sterchi. H. T. Poore, of Knoxville, for Dysart. Lindsay, 
Young & Young, of Knoxville, for New York Indemnity Co. 


FOREIGN CORPORATIONS 


California. 





Foreign corporation having paid license tax under statute sub- 
sequently declared to be unconstitutional may not sue state to 
recover the amount thereof. The plaintiff-appellant here, a New 
Jersey corporation, paid, pursuant to the Corporation License Act, Sec- 
tion 3, as amended and supplemented (Deering’s G. Laws 1923, Act 
1743, p. 548), under protest, license taxes for the years 1926 and 1927. 
The act, to the extent of the provisions under which the taxes referred 
to were imposed, collected, and paid, was subsequently declared to be 
unconstitutional. Action is for recovery. California, the sovereign, 
allows itself to be sued on “claims on contract or for negligence” only. 
The District Court of Appeal, First District, Division 1, California, 
holds, after full discussion of “contracts”—genuine, true, implied in 
fact, quasi, constructive, implied in law—, that the state intended to re- 
strict the remedy or privilege to cases involving genuine or true con- 
tracts, that is to conventions which the state has voluntarily entered into 
with the intention of being bound thereby, and that with reference to 
refund of taxes illegally collected there is at most no more than an im- 
plied contract, and affirms the judgment below dismissing the complaint 
and denying the right to recover. Welsbach Co. vs. State et al., 270 
P. 690. A. A. Sanderson, of San Francisco, for appellant. U. S. 
Webb, Atty. Gen., and Frank L. Guerena, Deputy Atty. Gen., for re- 
spondents. Gaylord & Smith, of San Francisco, amici curiae. David 
Livingston, of San Francisco, amicus curiae in behalf of appellant. 


Iowa. 


Service of summons through a former employee on a foreign 
corporation no longer doing business in state is ineffectual. Action 
is to recover damages for personal injury alleged to have been sustained 
in Iowa by a citizen thereof. The appellant-defendant is an Illinois 
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N these days, and probably 

even more so in the days to 

come, hardly a business cor- 
poration—no matter how small it 
is today or how seemingly lim- 
ited its scope—can safely be said 
to be without the possibility of 
merger with, or advantageous ab- 
sorption into one of the dom- 
inant corporate interests that are 
growing up in every line. 

When such opportunities come, 
the capitalization structure of the 
merged or absorbed company be- 
comes an important factor. 


The number and kinds of stock 
classifications, the relation of and 
balance between senior and junior 
securities, the terms of prefer- 
ence and redemption privilege of 
the various kinds of preferred 
stock, and other conditions of 
similar type, will sometimes 
markedly affect the enthusiasm 
of big business for the acquisi- 
tion of a smaller company. Al- 
ways such conditions affect, fa- 
vorably or unfavorably, the basis 
of exchange on which the small- 
er company goes in. 

It is easily to be seen why a 
corporation with every detail. of 
its own corporate structure care- 
fully and soundly planned should 
dislike to saddle itself with un- 
sound capital obligations of a 
smaller company—and why some 
otherwise logical mergers or pur- 
chases fail to go through after all 
other details are settled, or go 
through on less favorable terms 


Capitalizat 


to the owners of the smaller 
company than was first expected, 
It is therefore important that 
attorneys have the best and latest 
models to work from in planni 
the capitalization structure 
their clients’ new companies, @ 
in remodelling the capitalization 
of going businesses. It is here 


In the incorporation of a new 
company, we bring the attorney 
complete comparative information as 
to requirements, costs, restrictions 
and advantages under the laws of 
various states, that he may select 
scientifically the one best state for 
his client’s purposes; we investigate 
in advance the availability of the 
proposed corporate name so there 
will be no trouble or delay when the 
apers are ready to file; we bring 
im precedents, court decisions, 
statutes, and any other information 
necessary to help him prepese the 
incorporation papers on the soundest, 
most complete lines, or we draft the 
papers ourselves for his approval; 
when papers are approved we file 
and record—in whatever state, terri- 
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Structure 


that The Corporation Trust Com- 
pany can be of wonderful assist- 
ance to the lawyer. 

The precedents and examples 
it furnishes when its incorpora- 
tion and representation services 
are being used, covering all phas- 
es of the corporate structure, en- 
able the attorney to plan his cli- 





~- or province has been selected— 

take all the steps required in 
that jurisdiction, furnish temporary 
incorporators and hold their first 
meeting, electing the directors and 
adopting the by-laws as instructed 
by the attorney, and opening the 
Minute Book in proper order. After 
incorporation we maintain the office 
or agent required in the state and, 
where required by the state, keep 
the duplicate stock ledger, and in- 
form the attorney in advance 
throughout the year of all state 
taxes to be paid or reports to be 
filed to maintain the corporation’s 
standing in the state, and of dates 
for stockholders’ meetings, holding 
such meetings upon the attorney’s 
instructions. 
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ent’s organization along the most 
modern and favorable lines—both 
for the satisfaction of immediate 
investors and for providing an 
advantageous position in case of 
merger or absorption later on. 


While the name of The Corpo- 
ration Trust Company probably 
comes to the average man most 
frequently in connection with the 
organization or representation of 
such great companies as Chrysler, 
Armour, Coca-Cola, Postum, 
Pullman, Radio, Standard Oil, 
Wrigley, and so on, it is only be- 
cause more publicity attaches to 
the movements of such compa- 
nies. This company’s services 
are used just as advantageously 
in the organization of thousands 
of small companies that few ever 
hear of. And while most people 
probably hear of The Corpora- 
tion Trust Company’s services in 
incorporation in connection with 
companies organized in Dela- 
ware, that is only because Dela- 
ware is most often found by 
lawyers the best state for incor- 
poration of their clients’ busi- 
nesses. The same high character 
of service rendered attorneys by 
The Corporation Trust Company 
in the case of Delaware corpora- 
tions is rendered for any state or 
territory of the United States or 
for any province of Canada. 

Before completing the details 
of any incorporation, in any 
state, write this company about 
the rnatter—without obligation. 
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corporation. It formerly did business in lowa; one Cox was the man- 
ager of its Keokuk, Iowa, branch—he was not a stockholders or an of- 
ficer, but an employee, merely. Service of summons was on Cox. At 
the time of service the company was no longer doing business in Iowa, 
its Keokuk branch had been discontinued, and Cox was no longer its 
employee. “It seems to be assumed” that the company had never com- 
plied with the foreign corporation laws of Iowa which provide, inter 
alia, for the appointment of a resident agent on whom process may be 
served. Failing such appointment or in the event such agent may not 
be found within the state service may then be made through the secre- 
tary of state. However, if the company had designated an agent, the 
service was not on him, nor was it made on the secretary of state. Cox 
had never been an officer of the company, and at the time of the service 
of summons was not its agent in any sense of the word. The Supreme 
Court of Iowa, reversing the order below, holds the service ineffectual, 
saying “If the corporation is not doing business in the state and has no 
officer or agent in the state, authorized to do business for it there, it is 
ex vi termini not within the state for jurisdictional purposes, and service 
upon it in the state cannot be made,” in the absence of a statutory or 


process agency. “If service had been made upon the secretary of state 
or a ‘process agent’ (the cause of action having originated in the state 
and in favor of a citizen of the state), we would have a different ques- 
tion, upon which we intimate no opinion.” Reliance Motor Co. vs. 
Craig, Judge, et al., 221 N. W. 499. J. O. Boyd and Bertha L. Pflug, 


both of Keokuk, for appellant. E.C. Weber and J. W. Napier, both of 
Ft. Madison, for appellees. 


Missouri. 


Constitutionality of statutory provision for summons on a for- 
eign corporation. The defendant here is a railway corporation 
foreign to Missouri; it operates no line of railroad within the state but 
has an office in Kansas City for the solicitation of business; service of 
process was on a clerk in such office, he then being in charge thereof. 
The Missouri statutes provide that service may be made on a foreign 
corporation “having an office and doing business in this state” by deliv- 
ering a copy of the writ and petition to any officer or agent in charge of 
any office or place of business of the corporation. The defendant chal- 
lenges the constitutionality of this provision asserting that it imposes 
an unreasonable burden on interstate commerce. Plaintiff is a resident 
of Missouri who was injured in Florida due to the alleged negligence 
of the defendant. Action for damages is in the United States District 
Court for the Western District of Missouri. The court overrules the 
motion to quash saying that while it clearly is an unreasonable burden 
on interstate commerce to compel a railway corporation to defend in a 
state in which it does not operate except to the extent of a soliciting 
office, and in which the plaintiff does not reside (in Davis vs. Farmers 
Cooperative Co., 262 U. S. 312, the United States Supreme Court held 
invalid a similar provision in the Minnesota statutes if applied to a case 
brought in Minnesota by a nonresident of the state against a non- 
resident corporation), “it is by no means clear that it is an unreason- 
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able burden to require a railway corporation to defend in a state in 
which it does maintain a commercial agency and in which the plaintiff 
does reside.” Griffin vs. Seaboard Air Line Ry. Co., United States 
Daily, Nov. 15, 1928, page 8. 


Nebraska. 


On the “doing of business” by a foreign automobile manufactur- 
ing company. “The principal question is whether the defendant 
has made itself amenable to the court’s process by doing business within 
this state.” It manufactures automobiles and parts in Michigan and 
there sells them to dealers in Nebraska pursuant to contracts entered 
into with such dealers. The dealer’s contracts reserve to defendant 
the right to accept or reject orders at its option. Defendant has an 
employee, called a “district supervisor,” continuously in Nebraska; he 
has several employees under him, and maintains an office in Omaha 
where are kept the origirial dealer’s contracts and the correspondence 
and records relating thereto. His duty is to induce dealers to enter into 
contracts with the company, to assist in holding dealers up to their con- 
tracts, to stimulate purchases by dealers, to boost dealers’ sales by nu- 
merous devices, to allot available cars among dealers when demand ex- 
ceeds supply, and to service cars that may be complained about by indi- 
vidual purchasers. The United States District Court, District of 
Nebraska, Omaha Division, after saying that it may be argued that each 
of the activities engaged in by the company through its c'‘strict super- 
visor is in the nature of solicitation, or advertising, or that it is casual 
and therefore incidental merely and not of the essence of the business, 
concludes on contemplating all of such activities as a whole as they are 
continuously carried on out of the office of the supervisor, that he is a 
“managing officer of the company,” that his functions involve activities 
in the state that are more than incidental to interstate business, and that 
their exercise presents the company doing business in the state,” and so 
amenable to the court’s process. Particular emphasis is given by the 
court to the fact of the agent’s authority to allot cars, when allotment is 
necessary, since this “involves decision whether to sell and deliver or 
not, and the sum of such decisions outside of manufacture, collections, 
and incidental activities, make up the whole business of the company,” 
and to the fact of the maintenance of service men in the state since 
“making cars and making them work go right along together.” Wilson 
vs. Hudson Motor Car Co., 28 F. (2d) 347. Anan Raymond, of 
Omaha, and Paul Jessen, of Nebraska City, for plaintiff. Kennedy, 
Holland, DeLacy & McLaughlin, of Omaha, for defendant. 


Oregon. 


Unqualified foreign corporation may not be denied access to 
courts for collection of debts arising from purely interstate transac- 
tion. Through a traveling salesman the plaintiff, a corporation 
foreign to Oregon and not licensed to do business in that state, sold one 
of its type-casting machines to the defendant, an Oregon corporation. 
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The order was accepted and approved at plaintiff’s offices outside of 
Oregon. Promissory notes, given and payable in Oregon, were taken 
for the purchase price, secured by a chattel mortgage on the machine. 
As a part of the agreement of sale one of the notes was payable by the 
delivery of a used type-casting machine then in defendant’s hands. 
Defendant concedes that the main transaction here was interstate but, 
contending that “the purchase and acceptance of delivery of the second- 
hand machine in Oregon and the sale of parts for the new machine in 
Oregon constituted intrastate commerce,” pleaded non-compliance with 
the state foreign corporation laws as a defense in the action. The Su- 
preme Court of Oregon, reversing the judgment of the court below 
sustaining the plea in abatement, holds that the taking of the notes and 
the carrying out of the agreement concerning the second-hand machine 
were mere incidents to the main interstate transaction, and that an un- 
qualified foreign corporation cannot be refused the benefit of the Ore- 
gon courts in the collection of debts arising from purely interstate 
transactions even though at other times and under other occasions it has 
engaged in intrastate business within the state. Many cases are cited. 
Mergenthaler Linotype Co. vs. Spokesman Pub. Co., 270 P. 519. Ross 
Farnham, of Bend, for appellant. George H. Brewster, of Redmond 
(Cunning & Brewster, of Redmond, on the brief), for respondent. 


South Dakota. 


Action brought by an unqualified foreign corporation on a 
promissory note. Section 8909 of the South Dakota Revised Code 
for 1919 provides that every contract made by an unqualified foreign 
corporation “affecting the personal liability thereof or relating to prop- 
erty within the state” shall be wholly void on its behalf. Section 8902, 
after prescribing the general steps precedent to qualification provides 
that any foreign corporation though not licensed to do business in the 
state may “take, acquire, hold, and enforce notes” provided that a state- 
ment shall have been filed by it with the secretary of state constituting 
him its agent for the service of process. The plaintiff-respondent here, 
an unqualified foreign corporation, brought this action to recover on a 
promissory note taken by it in part payment for a life scholarship sold 
by it in South Dakota by one of its representatives sent into the state 
for the purpose of soliciting business. Plaintiff prevailed in the court 
below on its contention that as § 8909 first referred to above named 
certain classes of void contracts all. others were valid, and as the instant 
contract was not in either of the classes declared void it was valid and 
could be sued on. The plaintiff had not designated the secretary of 
state as its agent for service of process. The South Dakota Supreme 
Court reverses the order below saying that consideration need not be 
given to the provisions of § 8909 since § 8902 “provides the manner in 
which a [unqualified] foreign corporation may proceed to make valid 
and enforceable the notes which it takes within this state. This provi- 
sion must be construed to mean that notes taken without so proceeding 
are not valid or enforceable.” York Business College vs. Kost et al., 
221 N. W. 673. French, Orvis & French, of Yankton, for appellants. 
“Lars A. Bruce, of Yankton, for respondent. 
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Louisiana. 


Oil severance tax held valid. The Louisiana constitution pro- 
vides that taxes may be imposed on natural resources severed from the 
soil or water and that such natural resources may be classified for the 
purpose of taxation and that the taxes may be predicated on either the 
quantity or value of the product at the time and place where it is sev- 
ered. Act No. 5 of 1928 provides for a severance tax on oil at sliding 
scale rates per barrel based on the gravity of the oil the tax rate in- 
creasing with bracketed increases in gravity. It was alleged that the 
gravity classification is wholly arbitrary and grossly discriminatory. 
The United States District Court for the Eastern District of Louisiana, 
New Orleans Division, upholds the taxing statute finding that the dis- 
cretion exercised by the legislature is within reasonable bounds and 
that there is neither undue discrimination nor arbitrary classification. 
Ohio Oil Co. vs. McFarland, Supervisor of Accounts, 28 F. (2d) 441. 
R. L. Benoit, J. S. Atkinson, Blanchard, Goldstein & Walker, Pugh, 
Grimmet & Boatner, and Thigpen, Herold, Lee & Cousin, all of Shreve- 
port, for complainant. Percy Saint, Atty. Gen., M. M. Irwin, Asst. 
Atty. Gen., and Huey P. Long, of Shreveport, for respondent. 


Missouri. 


Corporation franchise tax law held valid. The law in question, 
imposing an annual franchise tax on foreign corporations doing busi- 
ness in Missouri, provides, first, for a tax equal to one-twentieth of one 
per centum of the par value of the corporation’s capital stock and sur- 
plus employed in business in Missouri, which shall be deemed to be that 
proportion of its entire capital stock and surplus that its property and 
assets in Missouri bears to all of its property and assets wherever lo- 
cated ; and, second, that for the purposes of such tax each share of stock 
without par value shall be considered the equivalent of a share having 
a nominal or par value of $100. A like tax, under like provisions, is 
imposed on domestic corporations. Here, the tax is assailed by a for- 
eign corporation on numerous grounds including the one that its inter- 
state commerce is unduly burdened. The United States District Court 
for the Eastern Division of the Western District of Missouri after 
saying that all of the objections urged are disposed of by Roberts & 
Schaefer Co. vs. Emmerson, 271 U. S. 50 [The Corporation Journal 
for June, 1926, at page 206] and numerous other decisions, except the 
one questioning the effect on interstate commerce, sustains the taxing 
statute in that regard finding no unconstitutional burden on interstate 
commerce. International Shoe Company vs. Stratton Shartel, Atty. 
Gen., et al., (not yet officially reported). 


New York. 


Law providing for flat 6 cents per share foreign corporation li- 
cense fee in the casé of shares without par value held to be valid. 
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The tax in question, imposed by Section 181 of the New York Tax 
Law, is a single initial license fee (subsequent material increases in the 
tax base are subjected to tax, once) exacted from foreign corporations 
for the privilege of carrying on business in New York. Prior to 1921 
no special provision was made in the Tax Law for determining the base 
of the tax in the case of shares of stock without par value, the general 
base being the capital stock employed in the state, the tax being at the 
rate of % of 1%. In 1921 the section was amended to provide a special 
base for stock without par value, the rate being “six cents on each share” 
so employed. The initial fee is based on the number of no-par value 
shares employed in the state during the first year and so is not due 
until after the one year has expired. The relator here applied for and 
was granted a permit to enter the state before the enactment of the 
1921 amendment, but such amendment was law before the corporation 
had been in the state a year, and so before the initial license fee was 
due. The Supreme Court, Appellate Division, held the law to be un- 
constitutional because of the discrimination incident to the arbitrary 
flat rate per share but considered that the state was justified in exacting 
when due the larger fee (if constitutional) imposed by statute enacted 
subsequent to the qualification of a corporation than was provided by 
the statute at the time of procuring its permit to enter the state for the 
purpose of doing business therein. (The Appellate Division decision 
is reported in The Corporation.Journal for October, 1928, at page 
260.) The New York Court of Appeals affirms the judgment below 
(that the relator’s initial license fee should be computed as provided 
before the 1921 amendment) but holds the amended law constitutional 
as not imposing an unduly discriminatory tax or one beyond the power 
of the state to exact as a condition precedent (in ultimate effect) to the 
doing of business in New York by a foreign corporation, but further 
holds (and hence the affirmation) that it was not the intention of the 
Legislature that the new base for the tax provided by the 1921 amend- 
ment should apply, for the initial license fee computation, to those 
corporations which had obtained a conditional sanction to do business 
in the state before the enactment of the new law. In such cases, how- 
ever, the tax on subsequent increases in the tax base are to be com- 
puted on the basis of the 1921 amendment—i. e., on whatever basis is 
then by law provided. .D. W. Griffith, Inc., vs. Tax Commission, (not 


yet officially reported). Wendell P. Brown, for appellants. E. Crosby, 
Kindleberger, for respondents. 


Thermiodyne Radio Corporation United States District Court 
decision (reported in The Corporation Journal for July, 1928, at page 
234) holding unconstitutional the foreign corporation license fee pro- 
vision of the New York Tax Law referred to above has been affirmed 
by the United States Circuit Court of Appeals for the Third Circuit 
(October 31, 1928), “on the opinion below.” 


Pennsylvania. 


Foreign corporations and the corporate loan tax. A Pennsylvania 
. Statute. makes it the duty of every corporation doing business in the 
state to deduct the four-mill tax imposed on corporate loans from the 








Vermont. 
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interest paid to individual residents of the state on bonds held by them, 
the provision being applicable to all foreign corporations doing business 
in the state whether or not the treasurers or other fiscal officers whose 
duty it is to pay such interest are residents of Pennsylvania. In the 
instant case it was urged that Pennsylvania cannot require this duty to 
be performed by the company’s treasurer (under the statute his failure 
to perform renders the corporation liable), since he is a nonresident in 
that he lives in New Jersey, although his office is in Philadelphia. The 
Pennsylvania Supreme Court affirms the judgment of the court below 
(reported in The Corporation Journal for October, 1927, at page 18) 
for the state. The court says that the acts evidencing “doing business” 
within the state must be such as to bring the treasurer within the con- 
trol of the state and that the statutory provision is not an effort to force 
a foreign corporation doing little or no business in the state to do some- 
thing in the state of its creation for the benefit of Pennsylvania, nor 
does it impose the duty to deduct the tax on a nonresident treasurer of 
a foreign corporation whose principal business is done and whose of- 
fices are located elsewhere than in Pennsylvania. But, continues the 
court, here the company not only does business within the state but has 
its principal office in Philadelphia where the treasurer performs the 
major part of his duties and where, in consequence, he has his official 
residence and it is to him in his official, not his private or personal 
capacity, that the act of the assembly is directed. Baldrige, Atty. Gen. 
vs. Sun Oil Co., 143 A. 495. R. E. Lamberton (of Lamberton & Mof- 
fett), of Philadelphia, for appellant. Philip S. Moyer, Dep. Atty. Gen., 
who argued, and Thomas J. Baldrige, Atty. Gen., for appellee. 


Statutory method of assessment of stock for personal property 
tax purposes held valid. A Vermont statute (Acts of 1927, No. 
15, § 5) provides that in fixing the appraisal or assessment of shares of 
stock for personal property tax purposes “the same shall be based on 
a value of which the annual dividend of the preceding calendar year is 
six per centum.” The statute is assailed as providing a method of ap- 
‘proach to valuation that results in an “arbitrary, whimsical, capricious, 
erroneous, and oppressive valuation because it applies the same fixed 
single factor to diverse and differing properties, and thus deprives the 
taxpayer of the rights secured to him by Chapter 1, Article 9, of the 
Constitution of Vermont, which, to the extent here material, is as fol- 
lows: ‘That every member of society hath a right to be protected in 
the enjoyment of life, liberty, and property, and therefore is bound to 
contribute his proportion toward the expense of that protection’ ” [this 
being the only provision of the constitution which deals with the prin- 
ciple that taxes must be proportionally assessed], and because of want 
of due process and of denial of equal protection of the law. However, 
the Supreme Court of Vermont (Chittenden County) holds the statute 
valid and not violative of either the state or Federal constitution. 


Julian R. Clarke et al. vs. City of Burlington, et al., (not yet officially 
reported). : 
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Delaware Corporations Organized. 


620 corporations were organized under the laws of Delaware from 
November 21 to December 20, as against 546 for the preceding 30-day 
period, and 479 for the corresponding period of one year ago. 


Some Important Matters for January 
and February 


ALasAMA—Annual Application for Permit to Do Business, due February 
1—Domestic and Foreign Corporations. 
Annual Franchise Tax Return due between January 1, and March 
15—Domestic and Foreign Corporations. 
Araska—Annual Report due within 60 days from January 1—Foreign 
Corporations. 
ArKAnsas—Franchise Tax Report due on or before March 1—Domestic 
and Foreign Corporations. 
CaLirorN1IA—Report on General Franchise due within 10 days after first 
Monday in March—Domestic and Foreign Corporations. 
Cotorapo—Annual Report due within 60 days after January 1—Domestic 
and Foreign Corporations. : 
Connecticut—Annual Report on or before February 15—Domestic 
and Foreign Corporations. 
DeLAwArE—Annual Report due on or before first Tuesday in January— 
Domestic Corporations. 
District or CoLumBrA—Annual Report due between January 1 and Janu- 
ary 20—Domestic Corporations. 
Grorcia—Registration and Payment of License Tax due January 1—De- 
linquent April 30—Foreign Corporations. 
Itt1nois—Annual Report due between February 1 and March 1—Do- 
mestic and Foreign Corporations. 
InpIANA—Annual Report due during January—Foreign Corporations. 
Annual Capital Stock Report due on or before March 1—For- 
eign Corporation engaged in manufacturing. 
Kansas—Annual Report and Franchise Tax due between January 1 
and March 31—Domestic and Foreign Corporations. 
Kentucky—Annual Report due on or before February 1—Domestic 
and Foreign Corporations. 
Louistana—Capital Stock Statement and Tax due on or before March 
1—Foreign Corporations. 
Annual Report due on or before February 1—Domestic 
Corporations. 
Matne—Annual License Fee due on or before March 1—Foreign Cor- 
porations. 
MaryLanp—Annual Report due between January 1 and March 15—Do- 
*  mestic and Foreign Corporations, 
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Massacuusetts—Annual Report of Information for Income Tax due 
between January 1 and March 1—Domestic and Foreign Corps. 

Missourr—Annual Return of Net Income due between January 1 and 
March 15—Domestic and Foreign Corporations. 

Annual Franchise Tax Report due on or before March 1—Do- 
mestic and Foreign Corporations. 

Annual Report of Capital Stock due between the first day of 
January and March—Foreign Corporations. 

Montana—Annual Report due between January 1 and March 1—Do- 
mestic and Foreign Corporations. 

Annual Return of Net Income due between January 1 and March 
1—Domestic and Foreign Corporations. 

New Yorxk—Annual Franchise Tax based on Income of Business Corpo- 
rations due on or before January 1—Domestic and Foreign Busi- 
ness Corporations other than realty and holding companies. 

Annual Franchise Tax payable on or before March 15—Do- 
mestic and Foreign Real Estate and Holding Corporations, Trans- 
portation and Transmission Companies, other than those subject to 
the so-called income tax. 

Annual Franchise Tax Report, Real Estate Holding Corpora- 
tions, Transportation and Transmission Companies due between 
January 1 and February 15—Domestic and Foreign Business Cor- 
porations. Form 42 C. T. Section 182 of the Tax Law. 

NortH CaroLttina—Income Tax return due on or before March 15—Do- 
mestic and Foreign Corporations. 

Nortu Daxota—Annual Income Tax Return due on or before March 15 
—Domestic and Foreign Corporations. 

Oxnto—Report to Industrial Commission due during January—Domestic 
and Foreign Corporations. 

Ruopve Istanp—Corporation Tax Return due on or before March 1— 
Domestic and Foreign Corporations. 

Annual Report due during February—Domestic and Foreign 
Corporations. 

SoutH Carotina—Annual Statement due on or before January 31—For- 
eign Corporations 

Annual License Tax Report due during month of February— 
Domestic and Foreign Corporation. 

SoutH Daxora—Annual Capital Stock Report due between January 1 
and March 1—Foreign Corporations. 

Untrep States—Annual Return of Net Income due on or before March 
15—Domestic Corporations and Foreign Corporations having an 
office or place of business in the United States. 

VermMont—Annual License Tax Return and Payment due on or before 
March 1—Domestic and Foreign Corporations. 

Annual Report due on or before March 1—Domestic Corps. 

VircintAa—Annual Registration fee due on or before March 1—Domestic 
and Foreign Corporations. 


Annual Franchise Tax due on or before March 1—Domestic 
Corporations. 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with the various departments of its business 
The Corporation Trust Company publishes the following 
supplementary pamphlets and forms, any of which it is al- 
ways glad to send without charge to readers of The Journal: 


Some Legal Questions in Relation to Investment Trusts. A discussion 
of their validity, taxability, distinction between “trust” and “associa- 
tion,” with citations of leading court decisions and decisions of the U. S. 
Board of Tax Appeals, and their treatment under the New York State 
Income, Inheritance and Stock Transfer Taxes. 


What Constitutes Doing Business. (Revised to July, 1928). A pamphlet 
containing brief digests of decisions selected from those in the various 
states as indicating what is construed in each state as “doing business.” 


Certificate of Incorporation of Pullman Incorporated. Pullman Incor- 
porated was the first internationally known corporation to take advan- 
tage of the new features of the Delaware law as amended in 1927, and 
its charter will therefore be of great interest to lawyers. 


Safeguarding Stock Transfers. Dealing with the many pitfalls in trans- 
ferring stock on a corporation’s books. 


Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corporations, the 
attractive provisions for non par value stock, and a brief summary of 
the statutory requirements, procedure and costs of incorporation. Re- 
vised to November, 1928. 


When Doing Business Is Illegal. A brief discussion, illustrated by 
many actual examples taken from the court records of various 
states, of the difference between “Interstate” and “Intrastate” business. 


Special Reports. When cases are decided that seem to be of some par- 
ticular interest or significance in connection with the matter of do- 
ing business by foreign corporations, The Corporation Trust Com- 
pany sometimes issues one of these special reports. One on the 
Southwest Company case is now available. 
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When $10 May Save $10,000 


There is no law that directly affects everybody’s pocketbook 
so much as the Income Tax law. Probably every third client who 
comes to your office seeks advice on a transaction in which the 
method used will decidedly affect his Income Tax liability. It is 
most important that the effect of Income Tax be carefully consid- 
ered in all matters involving— 


Sales of Property Partnerships 
Exchanges of Property Instalment Sales 
Corporate Organization Trusts 
Reorganization Estates 


While the Federal Income Tax laws are complicated, 
the 1928 Act in particular containing many confusing 
changes from preceding Acts that may easily result in 
costly mistakes or oversights, nevertheless answers to 
particular questions can be made very simple and plain. 
This is most effectively done in the Commerce Clearing 
House— 


FEDERAL TAX 
SERVICE 


(| RE-WRITE 


* This Service is 
DIFFERENT. It 
shows in plainest 
language the prac- 
tical application of 
the Income Tax 
law in light of lat- 
est decisions and 
tulings, and semi- 
monthly mailings 
keep it up-to-date 
throughout the 
year. (Subscribers 
to C.C.H. Standard 
Federal Tax Ser- 
vice please disre- 
gard as they al- 
ready receive this 
as part of the 
three-volume Ser- 
vice.) 


10 Days’ Free Trial Offer 


Commerce Clearing House, Inc., 
Loose Leaf Service Division of 
The Corporation Trust Company, 
231 South La Salle St., Chicago, Ill. 


Yes, send on your Rewrite Federal Tax Service, with current 
loose-leaf reports, on ten days trial. If we keep it we will send 
you $10 (full payment) on receipt of February statement. Other- 
wise we will return all material within 10 days and be under no 
obligation. 


Name 


Address 


City & State 
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Who Is to Blame? 


The delays and troubles which so often accompany 
the operation of getting stock transferred out of the 
name of decedent, minor, incompetent, bankrupt, trus- 
tee, executor, guardian, etc., are largely unnecessary 
nowadays. ‘They usually arise through the transferrer’s 
own lack of knowledge of what waivers, court orders, 
or other documents will be required, or what form of 
endorsement should be used or the proper inscription 
to indicate for the new certificate. There is no need 
of such lack of knowledge if the Stock Transfer Guide 
and Service is consulted, as this Service shows just 
what documents and endorsements will be required for 
any particular kind of transfer and what forms of in- 
scription will not be acceptable for the new certificate. 


The Stock Transfer Guide YOU consult the same Service 
and Service, official organ of before forwarding the certifi- 
the New York Stock Transfer cate it enables you to take in 
Association, is used by prac- advance exactly the measures 
tically all leading transfer which the transfer agent, when 
agents as a check on what he receives your request, will 
should be required before look to see taken. Write 
your transfer is made. When today for particulars. 
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Pittsburgh, Oliver Bldg. Boston, Atlantic Nat’l Bk. ~ 
Washington, 815 15th St. N.W. (Corporation Registration Co.) 
Los Angeles, Security Bldg. St. Louis Fed. Com. Trust Bldg. 
Cleveland, Union Trust B dg. Detroit Dime Sav. Bank Bldg. 
Kansas City, R. A. Long Bldg. Minneapolis, Security Bldg. 

San Francisco, Mills Bldg. Camden, N. J., 328 Market St. 
Atlanta, Healey Bldg. Albany Agency, 180 State St. 
Portland, Me., 281 St. John St. Buffalo Agency, Ellicott Sq. Bldg. 
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